M
AL

20253 1A AH A|382x9]3 S E

h=]
2 o g

42 97 ARAGNA WEHOR AHHo] & o} UAALE B Ted
17 AR ol 7GR e A AlE BEE wgshe T
o)sh = glek. olef@ A4 Sol A A AW olAke] FATE SArhetn FFF
CIoE S A 3T ol BARS TS AT AMTE Aot

57

7 Sk
A
Rog 8 3

FFehe A &
Aol AN gtk
®ere 2054 HelR B¢ o sl WA B

N7 24w A|3g2z3(0l Ak F

1 7194 Y @A TS 5 e TS 2ol 1 FeE A &4
% Aoz gty WA MY 2E EHoZM FFFAF A
of e, AARAH R5de & 5 Utk oo ® A A A

FHU
"

) S Ee AN et gk ALY Bt olxbe] Fale)w
= oqml w}on v o2 olslslofof sH, olA7h F3ol tistel A2 FA9

2 5 gith o 2AR she] 277} olAlelA AR LR TAL
2 HH%‘&M HE FASE A 6884 e Apge) 55 o) nEoR
o} AA %5 olofol tid FHUSITE olAe] HaFolo|RolA AT E Fole]
2 YRR FHololA A1 FATels TEA,

A A Aszolse] F44d moA BA0R Qg a4 ] BREo] olAe] T
& WolH(aF4) AYoR AAHA Yolof Ak YWARNN FASEEH FEF
RS GAA BATE Hwe] Y B G ATIAE ABF A4S veo
2 o)Ake] ARG} FF olo BE Aole] FHHS Hojof Tk,

1] BAe)%, FrolelnF el F5ze] ofel, A 33 olo] TR L)%,
FrA5e) 7, e, Y A3szel3

N
=
£

o




32 MTMAMEENT SA HM1132 (2026.1)

KB *&
[ Hz|e . 7Y A HM382x2I39 HMAN M2
. W A KN3827%239 HAA L 1. M
e S4 2. W™ M H382%°9l3 M18t M2
1. M 3. W™ A RI382% 23 M2t S Z
2. FFZHFY 2H AF 4. ~4
3. ARSHHO T|ere 1Y IV, st
4. MAYAH 255 77
5. &4
I. He =

= AR M AF ARHE 8ol JFRH stz olEdt ‘HEol H2The
E’(Korea Discount)”} 1tk o|& &4 ItH= s std, k= 4 P§4A}7} a5k F2 o] df <]
o] GAFE AASAF 2o vl AjAo R o HrlE wi= i ,]u]—s}l: o 13
o) TZeig AAl= o] FdL T’k 7HAHTEY EAE Hol e B AR AR A
T2k T1oll tigk Al Al=7) FHekslthe /14 o] RigH Jid o ® AMEEAL Jnk o]’
A A] Lol A 20250l F Aol BA =35 FHTEA oln| Al FolAY AlFS &
WA FHe oy 2Ee AR TUE WSAe AL Atk oAk FHYFE
sh-gistal, YOS =Yt JSFEA A gk o]} HYe o F-3lete ghd, #E
9= ALY 75 S A YA i 92dS Addet, AAFFE
3] oA AHE AT ol A AL S ZIGAT = Kol & WskE THAE
o] £r3}7] WRo|th2)

W4 el ole) 22 ke S7e) Aviuet AEAY SolA vlmd YFH o2 ol
Ae IA B F55 AT olAke] AT, 53 o] HEF 9 [ F3 o] 1)
& Rl (olel Bl me} ‘FFolenEol e £YhE FHT Aps2zo3Rol
) P 2R 20259 79 290 Haso] Bl AP Qlont, 1 g WA i) 8

g

ol

L o

¢

) AEA/ ALY, TAeo} El*ﬂﬁé AR 24, ARAFATY o] FFR LA 2B-05(AHEAZA T, 2023), 1.
<8, N T8 A AR oAk o F B AR s FAoR L THGHE,
A36F ANE(T=73%F ‘ﬂ%iﬂﬁl 2025), 127,

3) AEA, oAk Tl ek ST U] B B R TAARAT, AU 2873 A S,



2025H JHY oY M382z=2I3 SiME 33

A a7t Wit S Bt o) T e FEEE
Efuth 2y I 4 s S8 =97t BolA & 9l %

o] /FH AA Axk, E3] o]Ake] AQlol| B3 8(A39ZE, A401%)H 539 ¢g(zﬂ403
Z), Yot #HE Bl s AYAde A JApAFA widF e} ojm g BAl Lo
Al Z3LEA| ol E oo sh=Ald Het BE3 71EE Xé%%}% dOl ANae JA 2 F3st
oh:]. o]oﬂ Hy= 7]]7(4 /\1—1:‘4 11]382
£ EQE oAk ‘IAL 9 FFE 93 TN ’?——%0191&5_4 APOM &
24 3}, ool ol e HE AFE nigoZ JiA AW A382x2J30] Ao

lﬂ
BN
lo
(8]
o
N
°
rr
e
™
X,
2
<
OFO
J[m
ox,
o
m
i
rot
o
[o2
o

1 & 3
29l 34 7|2e AATo =N HE BEAAS 43leta 7Y Aol A AT = Qe

Es Adste b 7lostaat ok

rlo

. WA A HI382Z2|32] HAA X LA 3

1. A4
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10) Encyclopedia of Sustainable Management 821(Samuel O. Idowu et al., eds. 2023).
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13) Samuel F. Mansell, Capitalism, Corporations and the Social Contract 2(2013).

14) Shuangge Wen, Shareholder Primacy and Corporate Governance: Legal Aspects, Practices and Future
Directions 10(2013).

15) Leo E. Strine, Jr., Our Continuing Struggle with the Idea that Far-Prafit Carparations Seek Prafit, 47 Wake Forest
Law Review 135, 155(2012)(“corporate law requires directors, as a matter of their duty of loyalty, to pursue
a good faith strategy to maximize profits for the stockholders”).

16) Dohmen v. Goodman, 234 A.3d 1161, 1168(Del. 2020)("Directors of Delaware corporations owe duties of
care and loyalty to the corporation and its stockholders.”); McRitchie v. Zuckerberg, 315 A.3d 518,
536-537(2024)(“in the standard Delaware formulation, the directors” fiduciary duties run to the corporation
and its stockholders.”).

17) Mark ]. Loewenstein & Jay Geyer, Shareholder Prinmacy and the Moral Obligation of Directars, 26 Fordham
Journal of Corporate & Financial Law 105, 127(2021).

18) AIFE, "I JAE WAL Sato]e) Bl F50l0)e T4 Qldxge], T4 ABRBE(HIHS
A3, 2025), 175%; 247, ool =&, 359,
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20) Black al<== “qiAlst A olH 7|3} F2o] m} BRI A5 v = Al olal EA e ARRA,
B AEE A3 Be oy A3E sk =g 7Y, ol 71eEd, RS, AErd
HAUES T 4 Job’ 2 A g v} Ut Julia Black, Gitical Reflections on Regulation, 27 Australian
Journal of Legal Philosophy 1, 26(2002)(“regulation is the sustained and focused attempt to alter the behaviour
of others according to defined standards and purposes with the intention of producing a broadly identified
outcome or outcomes, which may involve mechanisms of standard-setting, information-gathering and
behaviour modification.”).

21) FAE, A AEL AR 9] Ths A Ak AT ARsR AR AR
3], 2012), 1994,
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22) AL, TEEA AR

23) 4 %XH “ARRAEE AH AT =
2018), 169-170%; A4, “AASA v.
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25) 59, AATA S EUS AT WAASH B4 T2AMAT, An7E A2 es], 2004),
329,

26) AR/, “0lAke] FAlo| ol hat AT - )] olF FAoR 1 (AMRAT, AUA ALEE
71?3%?%1 2025), 276,

27) Steven L. Schwarcz, The ‘Principles” Paradby; 10 European Business Organization Law Review 175, 180(2009).
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de) A4S 9 AFA olge] gaR olojd F k. ok&d olAlA] FAulEE

28) Id at 181.

29) =jell A= ol AtellA] BlAtete) ojafE=ol Sl AollE FFRee] e A8ehs wo] e/ =
HE/A4E, TR A9B(TYAL, 2025), 436-437”4)

30) Schwarcz, supra note 27. at 182.

31) RF, 12005 AIHAZA, AH - 719 Z2ANAA] oAk f9i TtolEeRl” A W - (20251218,
2} 1-142}#).

32) &Y, “olAke] el A AAIRE A JduldA J R o] aefFofof sh=Alell B HE  VIAPHAT,
A428 A3E (AP EES], 2023), 1999,



2025 JHY A H382Z2(3 SHAME 39

B2 AHAAE AA AU A E e A SAER] rHeEA oA HH-A
S5 v FRAbIA LAY ZAE VT M HE] ABEHAY AEE A5
ZF gt7gol ofme oS Zr=A ol et djAe] A= B A7|ETY ol el
A dHAE HE 239 or|E 7R 3 2 AR §F o] AYs BF
2 o g e stal, 1 A ARH g S gt MY =49 AAE HL4gEty

H

H

g 2uz A0 1S vHsE 98402 Beld) 7)2d ARFe AL FaHoe 4
5 W A9} B2, A4 R A5, WA ARt 28, g WEte] B 5L W
Tshe Rl =elHsl slajo] Walslolof & Aolrk3)

33) Tomislav Ladika & Zacharias Sautner, Managerial Short-Termism and Investment: Evidence fram Accelerated
Option Vesting 24 Review of Finance 305, 306(2019).

34) RAIA, THE U AAF 71, (AIA, 2024), 409,

35) tiH9 200. 4. 23. 4131 2006T181035 4.

36) HAIA, kol A, 409,

37) AN, o] ==, 13-16%.

38) T 2013. 1. 17. A1 20110483431 AL A 4.
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39) HHE, "R¥EENSLE, REASHIE, 2024), 208H.

40) tHH 2016. 7. 22. A1 20150466397 HA(“TFA B T F219] AFAEA 3|ALe] B olsiBAE
A2 kAl & Ao, SjAke] AlikiAl tistede Lﬁl AV , AV B AN, F4ER1 ol sl ARE
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Z7h5HE Aol o|Ae] FUARE AHOE FRAIY] AL Bk TAH 5
4730] rdsojok ek, oA A4AYL Qg 8919l ki R(safe harbor) &
AFFozA WA BHYMOE AT AYBEY AFS WHIIE U T 4L T 5

42) NEAERR= 1, Tz oA AleRd(RFA ™, 2006), 588

43) FxE/ A%, “olate] Hedst 74@'&%«1%474011 e % - oAfe] ool thgk PN gl B =l
7108k -7 I A T AB9E A4S (F=7I 4SS, 2025), 218-2200. T+ A A382x2132) 7§ 7
HEG =S A3 FRORE AAF/AHEY, oAk FHYFe} FFol BE AMEAT
A43H ABE (=AM, 2024), 4-8%; F571/9AS}, ere} A, 5125131 5o Utk

44) MARE, o] =7, 6571 1E}t 3ol AZHAR 7 Y AI382x0139) At HAste] AFE
HIE-S H QlTk o] 23 WIS RO 7 g AIBg2x003E AT A A A AlEE]
ojHt

45) ARl oFe] =% 23|,

46) &571/1HA| 8L, °L4 A, 3149,

47) DA, “LATA AFFAR FAAA A BadH Il FERAL, 264 BHIFIEATY,
2017), 1394



42 MTIMAIHEAT ST H[113= (2026.1)

At B Yot FFFAFAA Atarell 7123 N A A382x20132 o] AellAl ©7]# <

b AR S
Y3k gube AA2YA FUAR Thsgel Tk 1 A% BHUMe] 2 A7) Faht Halg
AiThs i oz 9igo] v Aubt A Aol Aglo] AFHE APl Hskd

Aoz o

. 7HE A H|382Z2|32| HAIX sHAME

—_
X
s

p

=
ol
0?~
_>d4

J3g2z0]3 e 7)20] el ‘o) Ake] BAE 9% FHTE 1A ‘olAe] B4
Gl BHSRE TS Slo], 7 B9l olelsh 45, 2ol ol Ao 4
4ol SIS ARE SAE DAL A5 53 A1 o1 A4 2
Sohs o Fo] WA gao] FoUA, Uolrt o]HF oJF] WE} H9)
gabe RS ool SIRE W) Wolok ek, T A2 el
o} AN ALGR FFF 8 AA TR Aol 47t oW o] g
o1 A Aol] BAZ €A olslT AN} Fad Wekolth ofgel
BEol QA F3 o] Ug FHUS 9B} TAHOE ojwd YeiE
U A%} 479 iAo, g FHE BAR F57h o)Al A4
F QlEA SR B AR o] B AYEe] Bkl P 14 7]
o]

¥
"
= )

ol
oL
do

N

o 4N 1
:‘n)L_';
>~

Zo j% 2
Ofr
£

o Wl
il
fob
oﬁ
011

L

r

2
—_
e

e -
A4EA, 2

N
lﬂ N

L.rg

2. N A AI382x2]3 Al1E) W&
7t SHF oy
(1) 7N7de] efakmgi)

T 73 A382223-2 1998 12€ 28 ZHH /A Al A EHSIH. o] A7l tigRl=ol
IMF 9391715 7o A T2 Ankel] tigk it &l =S APstd Hf et o] Z&e
=8 HAAE 7197489 FHAE At oAk AAF S At H AT ol F
27 B T A AI382E 3L o] Akt B|AL Atol ] ol FES oYsh] fI3 WA =
(Generalklausel) 0.2 7|53} $it}.49)

2

&



2025 4 A H|3827E0I3 iA1= 43

A2t F3le| o]2e] T 4 A3REY3E A ojAdA ‘FFE A% FHYF
statele 99 22 Yol B3 E ATk HAAPE A3 tijkE Attt F7E ¢
75 W YE&OR st A MALE T2 1879 Zsten ) oE JiA Jfﬂ
TR 2 oAt IA H FFE Sk X—ﬁ—% 543 FPstoor dhe &
AATE o] A AAgbo] Iake} FFE HEH O R A et 2E5HG Hﬁﬁooﬂ—t— “o]
Fo] ST e 3JAHERE ofue} 0 1‘416%; Q1 sfof 3 B QAI50) wfjF-o|gta
delA Ak o)A ™ 3= T A A32E39 NS T oAb A FAYNE
g A 3] B Eo %—Z% EFA7I AL e A AR ERdiRlEks) o] 2 & ‘3]
A8 FFE Qs ghe B ERY 74 glo] HAAPEIES tigte) RidE w3 E
S35 7 20253 7€ zze‘ %—isﬂr SAlol AfE L Q.

K rlr 1> Ao
mlm Lok i

Al oy ofw o

>~

OEESEERE

FAS A T ARE AT 2N A-eH, T3 S U182 3ALe Al A= A
oFoll A Aa itk whd 3|ALe] A AR GFHAL AL FURAE B oJAE
2 T7AE oAt @t ol S AR FARA F7(F3])7} ok g} o] AL
£ st e ZEAY olfr AA o|AEIF FFET @13 oo A9 AARE S
St AR 7ol 7]123tE52) Teut o|Akel 5= AleloE A
A HEAATE E2A8HA] GO BR o|A} F8dhe 27 o] AL FiiS
*211 W} Wé%ﬁ}.%) o|AEl = ol tiate] 7B o2 A 9] A9t ARSI E A9 A
AE 27 For g, A A382x203 A1l Dok AT e F4 3| ALY 7]Hel o]ALS] ¢

48) A, 7Y A382x203(0) k] T o] Aol i Ao TF) i HEE FHOR
PRI, ARY ALY AR, 2009), 8

49) AAZE, 20253 NG EA olAF T K 2o e TPAHAT, AME ARE(F=dAPE e,
2025), 291-293%.

50) HQMIAMAIIAS RS, TA|4223] 53](YA3]) WA LS 395 AT (FI|AFTA, 2025.2.24.), 55
(12 ol A 7).

51) A2 =] WA 93] 0] kAL Aol M= A jRbe] “FA 3 AL o)A} STl A sk A
A Bk A= oA KAl o] Fo sl w27 A ohil =9 sfof &, Alwsh Aol el
Azto] FUT s Wit As AT A1), TA14223] S3|(UAE]) A 91 3]
3|92 AT(FIANEA, 2025224), S7TH(FAH o9 @l BB,

52) Susan Watson & Lynn Buckley, Directars” Positive Duty to Act in the Interests of the Entity: Sharelolders’
Interests Bounded by Caparate Purpose 24 Journal of Corporate Law Studies 233, 234(2024); Zachary J. Gubler,
The Necclassical View of Carparate Fiduciary Duty Law; 91 University of Chicago Law Review 165, 170(2024).

53) atAtd, o|ake] o= FFEEE SHE AAI] M(3]Ahol F<Et). Watson & Buckley, supra note
52, at 234(“The core conclusion is that the good faith and best interests duty is owed to the corporation
as an entity separate from its shareholders.”).



44 MTIMAIHEAT ST H[113= (2026.1)

THLOZA oJAtlA HMES Foid A

B

9

rir

WFhE o Z1wkg o m|githa Holok

s

AP BAS oAk Aole] BT Bale] WP $I2lo] B FHS FEAThL
SIE 9 WA A%, PA oJe W AFE A oA} T be BAE A
&3 FHE T YA Bk Wk AUATY o)Ae] SR o] FFE £
U HYSIA ST o FEE Asel ks BH g e FF
AT A2 BANGlk Bk ok&# oAk FFo thate] A
R GThA I 9] Gk F77b ol Al HAEE Ak
o) el oR Az gl AP 19F BeAF TS A
3 g sk bl AlekRAZL ZASA g 752 AT of
AL B OTSh AYS FHATT NS e Ake FHOE AL TUA
She el 718 AAS 2348 o 7] otk
AR Tl ST o BEE AU olAe FAUTE o|Afe] HBFe|TE Bk
She Zo® B3 T Wek olA7) el el e ABelo T e Retsi e 5
Aol sAsh 5 2RE thor dnkn SMUTE o oFE T olRE Aol
Hol o ol FYT 4 T 3T gVl Fek ol
HAE 2EACR S} ¢S oStk T oldd FAF Y ABL PuATE
STk 2 o}A7k gtk wekAl si9le] ofe Apelsh Bele BES AR A
A A8 A1 BE ol Ake] FUT A 1 thgo] o3 Ate] BT 3
Hatofof grke

¢

2 W Hu
;ﬁrlrzu
o fo
£
JLJ[:IM
g A
2
oy =
LU A
Vrlruﬂf‘%é_1
ol ==

oo

5

o
vy
b
jinss
o®
-
BN
ol

o
-
T
il
o

il

54) o]9} F3le] “FRo] ANEAA Hoo] IS ZHEthE A5 E Hule A o] U&s Hosd F
Augojof skA] Bt okrlwol B ke B/H=EE 719 223 20253 T A oAk S
ZAYAT, 26 ABS(S=rSAHES], 2025), 4H)7}F STk
55) oJAZF tHE]QI 02 A HRIQI F|Atel| th3le] oF-5 Faly] wlio] SAIRTE HFE WHETHAIRsE).
22 Ao A o]} Fo| thete] o) F-5 R BAs] 3= o|AtlA AF B4E A Fste]of
g Ao}, o9} Fste] i 2015, 7. 23. A1 201401236311 A (0] 20t P24 o)A} 7R} sl Eks
“gHol Ae AR o F-E A o F- §Jute] wE AQS Roshs 212 YubE<l oAk ZHALe) T bt
oo - SAte] thste] - AR FA TE FFFI 9| A2 AAH Ry AFAS Zheth)
56) 4971, Sk w1, 18 ("2 A T ABAH I Ateleolle AAHAR] HERATE §laL F50l tidh
EHAS Aol AY=EE A5 AQdstaes FFo o ojwg Y =T oHoh).
57) o|Ake] A o) F-of M|l F-ele| A e} HHste] ST HElE tAH R FAM(FAEHR) S Pl
A QThATS, AT R e, (FdA R0, 2024), 301-303F). o|Ake] STt ATl ol F-
o} A3 ApEEE 159 oy Huhe W] A Aol ig AR HE e
AR ofaf= L Ytk o]9h e YL AT strjet o|ake] FA T /T HAE WakA W=th
58) WEE, ool A, 3199
59) Martin Gelter & Genevieve Helleringer, Lift Not the Painted Veil! To Wham Are Directars” Duties Really Oned?,
2015 University of Tllinois Law Review, 1069, 1092-1099(2015).
60) =8F, o =, 679 WAEE, 4o =&, 2952961,



20251 JHA A H382ZE0I3 SHAIZ 45

Lt. SEoFo UE

(1) 7N7de] efak(gii)

o] YEle B 7 959 HAAE FRlERo] o]Ake] Ao APAQ %
2 o]Ake] o9& B|Atell A-A] Tk H] UThel) o)A oA FHFE A
2 oAk At gt oS FEHHE FAE AT oFY Wolrhe)

JZF o)A} BALE 9Bl A RS FAE] Fstoof stk AL SALE MR st O
o]o]e] A& FAIQl A FFE BI3the R o] HUTES) ThA] Tl T AHBelA
T A} 5 A EElE ol olsli(flE) e FAE stetskA] gkl wWiEo o] k=
3| Aboll M E FAF-5 FEsta T30l HelMe olF-d R AR BT Ao=
AAE AL gldek 19 ol 2 Qlet AHEFO Aoyt AFEas) 2 SAPHAGY] 72
A A7t 3|Ake} 9 o7t Hte EAIE AFEA LUT Ao|thed) 19983 T 4
off A|3g2z2030] AAHH o AF7HA| o] &2 AR A HEHA 2 A L5 ]2
Ak Ty 20251 4 o] A3g2z39] V|E HAE ‘AW R FAHIAL FA
SATHE =04 EESATHE A SHE ARH 2AE 2 5 ke wA A A
HAI3822203 A1FE o] Atell Al 3|Akete] olefFES BE IR sl FFolAZA olsrt
FEsHe YHE Fohe TFHOE Holok gtk

o 4

(2) A2 a2

AEHOZ AP AEBNN T olAbe] FAFE WA B uist go] BAHOE &
7 478 W1 QonE, o|& AR o)Al 739 ]9 HIHOE Huslelol T
R EEH71E ol A UATE ol o) T AHl R F3jste)
£ o=g 3 JTka seekE 1Y AP Alss2zelze] wAlolsh Al1ge] 8- F
S 2w 2 oot Beel BIHATD s 1E 44 weke) weba A 3 A

61) Julian Velasco, The Diminishing Duty of Loyalty; 75 Washington and Lee Law Review 1035, 1037(2018).

62) AN/ =8F/3AE, el A, 4509 o &, P olAbe] o iAol AiAel AR AT AR
A4 ABE(F=dAPEEES], 2025), 198,

63) TP W, (RSP T, ABERAL, 2022), 70R(RAD WAL HBHR),

6 919 % e BT WE ALY

65) ol 4% VERtel Q1 Aol B3joli= AHE, ) 8, 2002099 2z, Bxol ofel W A Wl
A Ao ML AT 2 9 2ol 2 EE Aoha, Ao ok, B

FAofel| T AH7IRE Zo] Aol
66) 717 71 A3822013 A1l W oJAte] of ol thste] T oWl A E WA = LAl Thshe
3444 oledwol Aie AABME F 2ol o|Ake] FFol tizh AHZR] o F RS AL




46 MTIMAIHEAT ST H[113= (2026.1)

382z903 AFE TA 1AF BEHOE tE = ols|d A=|7} itk

ojAke} FF Atololl= HER AlFBATE EATHA FoBE oAk N 97t FFolA
A Al e AZ"ETaL A= ofH) o|2d He st i A AI382
2903 A1 o] Ate] FA -9 thito] JAtet= MAstel o] A7} BlALel thste] Abe]S
Tohe P9 E dFAH 0 E FAst T AFHE F59 oAb Alolof] THF AR o] s dso] A
Sk A97HA A Ardsle e HAR olfigte] ettt D] ®ATAH, oAk AL
O3 o) 2= Y= 3ol &8 WA T FALY 7K E ASAA 1 BT FFH O
2 FF9 o9 F=E o]ozth= A4 o] A1l wEE ] = Ao|Thes) o] gt Wt A
Aldel A8 FF = NE FF71 okl JaA on| ] FFE THT = AR siMstd
3o FAHUOEAN AEH R dotuE EAoiH JE FFE= 3
ARe] 7ol tiate] 27 Aolakal A2 02 Wsteh= SAE Aldthe Al Ak wf YRiAt
7F ER A FFE AR st e MEEATAL B B of7] wEo|th70)

(3) 7N 2 AI382x23 Ald= ksl 71 A

N 73 A32x0032 o|Ake] TR A Fdo] HtEA] JA Bl FFE sto] o] 7o

2753 YTk WebA olAtel WSk S2A SAES AT ROIAL MUE FFu

AL,
< A3 A9 2HE A1F Ane] 2 ¢ e ST o)Akl A9t A 3 1382

FAC1SE, o =T, 16179)2 =89 Frdide] SR RIBR F5aby] Zsith

AEA, & =5, 209 s, G5 AP Sk dee ST AT TS AT, AR

A5 (=AM 5], 2025), 268-269%; o3, “7d FATEL A, oA H el TRt WA ol HE

'NRS #HEA | AB7IH(F3 YR RALA, 2025), 79; AAN, 29 =, 259,

68) BIFHOIAE olAhe] A1Rle| R F5} T ola|BAAelA A HEEA) herhe F4o] 3t John
C. Coates, IV, Measuring the Domain of Mediating Hierarchy: How Contestable Are US. Public Caparations?,
24 Journal of Corporation Law 837, 839 n.9(1999)("“directors owe fiduciary duties to the corporation (and
not directly to the shareholders).”); Asaf Raz, The Legal Primacy Norm, 74 Florida Law Review 933,
974(2022)(“fiduciary duties do not directly run to either shareholders or stakeholders.”).

69) "=} 73 “deeof SIAY el ol AE A Es “SjARe} T F50l tiel ARIRE Kt He
TF AN Oy FAke] L FFE ol ofslTE0l e AN & = el thas L8)9]
2A7F ATk o7 ARl A olAks AL B ZA FEOlAl 7P wEld 39S D 5 ok webA B
gt oloprlatAbd, ME 2R Yol w2t o] k= ko mA o] S50 o]efg ffaf (“T1ElaL FFE A
7} ofdel) 3|Atel] 2191 F-5 k= Ao|th” Edward B. Rock, Adgpting to the New Sharehdlder-Centric
Reality, 161 University of Pennsylvania Law Review 1907, 1956-1957(2013).

70) detelolF FHUAL “ol = FFE9] #Utle] Wiskshs A S 7158k 25A7F ofi T o)Ak 97

T FFE0] FoskA FHEkE FFlA oleje] & Aolgha Ve Aloe] £AE AT o v AL BA”E

v} ATHIn re Lear Corp. Shareholder Litigation, 967 A.2d 640, 655(Del.Ch. 2008)(“Directors are not

thermometers, existing to register the ever-changing sentiments of stockholders .... During their term of

office, directors may take good faith actions that they believe will benefit stockholders, even if they realize
that the stockholders do not agree with them.”)).



20251 74 A H382ZE2I3 SHAIE 47

zol3 A1) AZTE ARS AP DIt B KRS AT 5 Aok
S, oA} 2FEF] e WA IS Al Ao S AA] B
Folut BAkel Gl vlFol AXF ArebA AR AE T 4
B19] STk S AT A 24 U R DE R
Qo7 SR 37k B RO QI3 o) do] AahH ol th T30 T W
Fa 97 see] 2 FFolA A7bET AT oAk Al 27 HAe] £
WANE St} 738} oAk Apolo] ZHAHS olshgEE o] B

THOE, oAt A A9l fAF BHOE S olEu ﬂi:—%(emencmem)% 9
stel ABHORE AN 77 BEAF olejo] B 4 gl TR AT Aol o]
stel =T ol 2AE ASAL ol IANA A AAL AT 2EIE AE
BZe) 2 4 glek A, ol ABARRE FA A% Zefelgdel T ALS ¥
o= BrEa AN Y FFeel Z7HE ol ol MHsh thilel FA%e] 1d
w9 (greenmail) 270 47 S HEW ¥ 8L ol WIS Fushe § w1 ge] ¥

of AL HAPTA FFE AAHOR A5 4 YUY A% Zelr s A AL 5
Aol A3 Bk ol A= olate Feie ke E3E B PR FF
ol Abole] olslgF e 2elshs Ao WAk F Uk

(4) o122 3} R FFE SIF BT slutol] W ST

AR PR B4 TS TEE GAF A 1 Bl FFE WIIFOZA oA} 4TS
3ol Qlof The olslBAASl Hlste] F79| o]e} urk $HH o2 WY Wast 9
S sk d) 2D Ak o] AR FE] YABOE Y W A2zl Aol

AR 227} olAkE ATl AR Salde 7Y 5 Ak ANT 5 ek A o)A

_/_”:
FAAY A7) AR FF Aol riisisein 271 oige G o T
o) S ARl T AT s] Sl A el stk e, 5

A A9z wek SIAE ol el thstel A AU EA, A} 0B WakA 2t
S0l 4 Ad3ze] TE EASES B3 FF7} 34) AR £alo) 3B S Ewak Y

71) iR 2016. 1. 28. X111 20141111888 FHZ.

72) ol¢} HH3l HlF A= o]AF AUA M&A thsle] FE TS flal ol 2XE AYsAY fAs
7|12 3 AL o|AFEY] o]Yo] FAA} o]&Je| FFEL 01914 -?%%‘ 730l °l7] 2ol ZA o]l
we} Rl 4= ok = Al YubAQl YAto|t). Christine Hurt, The Hostile Paisan Pill, 50 U.C. Davis Law
Review 137, 146(2016).

73) 714 JHH A3 AgllA ‘T E I AL 712 HEE FYH o= A A AR GethA
235, Q9| 4, 3153).

74) AEA, o =7, 219,



48 MTIMAIHEAT ST H[113= (2026.1)

o] Jzloltk. £& 7| vRIVIARE F37} Feol e P Ad01RS] 8-S 53

.
A% olAE AUz s A9 AYRTE Shss

(5) olAke] 3L 9 FFE g AT $hite] wE il

W Blele] ARE Aeshs A} 1 YRl M PUS ALY o152 A5
AR BelF olF A Bl el A9 ERlIA £31E oM JYEn
(B9 ABBE A2R). o] AF BRI ATE A A A 7] AYBA 7%
of ejele] Aol Ujg e R} Qe ARE FHIG o)Ak SUE e
A8 AL Sk 4RE Helshs A9l e AolnR FH Mol ek et
of ARE Helshe Aol sFek Telu oAbt A % F3F Sldte] RE YT
ARROR FHE oAt F70| AL B ASNH T |BOA FEIT
2 % gk

ol BT A £ e e Belo] FAH AWRT WA O o)
At 28 Aol 2AE A9E Aplshed, oAkl JRINOE M FFS

[€)

-

ko o o

Ake 5)Ake] Astel ) FF-9] A Alato] opUThe) wWekAl ol Atste] BAGIA FFE 33
A2 S YHE AT 5 Yok ol AR AP Ass2zel3el olae] AL B F7E
9% FHRE AT AL AR o] WA ‘BRle] ARE Heshe A o] WIS
g 4ske A 188 gl 2ol ol F Wite] YANNT HBPRFole o
4ol Aoz WA AT HolNE FAT Aot

3. WA AE A|382x22]3 23 sHAE

7h. FF0192s9|79 99

(1) 7N7de] ofak(igl)

75) TS 1987. 4. 28. 4111 862490 2.

76) TS 1983. 12. 13. A1 8352330 AUgto)4] 4.

77) dEANILEY, 025 A7 o]A FA T 2| WE FF| A} oAk o Fo|) Jlo| =Rl (2025),
30319, tiHY Tl o)Aks FFEo) tidh Al 2H 28] AREE AT sk A2 A9el A Ptk
o) gk Aol cHtlEY 2004. 5. 13. A137 200257340 7, o 2004. 6. 17. A1 200857645 2L EH2) )
Z4; tEY 2009. 5. 29. A 200859436 T2, thHY 2025, 7. 17. A1 202552805 HA(H L 5HY
2025. 2. 3. AaL 20241635 WA i3 Aar|z BA)).

78) A4 9 421, 205 A A g AR Tlols: 5 ST 9 AASAL AR EE SR (Y
ETAL, 2025), 51-529; AAE, ¥ =8, 3153174



20251 7§ A H382ZE2I3 SHAIE 49

A A A3 A1) o) Aelsl B4 B FFE 9stel HT-E FA3| 3
STFIL Y o Wkl A2FE HFFAe] FAH NFOEH FFF ]9 B
Roh A 739 oloo] T FHT U oJRE TP o Eu} FFolnEY
FO.2 ARSI Ak 20259 W AN oA oA} F7E B slelof s o
l‘ﬂjl
4=

ot nck
TR Y

PN ox o 1o o

~

1o

o

A8z A& Fol WA pod/le] ARl (MY AeslE)o] E&EHE T
oA =EEQleh 3 i elo] o] HxiH Lo thete] W Ado1zol| me o] At
ABAE AYE AT A7) GA| o]ate] FFo|YRE -5 AEH 02 £§3F AHE o] T

T TS AR AFshs FA 1A 7P A A ol @A Aol B g,
ojAbe] Moo= I =2 A 3ol T2 olHz et WHEA FAF ] ATk
Olﬁiﬂ F50]9 igl?—é TAE ol STk BAA A glo] siAE Tl A

= o2 et sig o Fo A} e St
—E Aol A Tﬁﬂ om|7h iTksy) A W el | Al7]els d oy Al dEys) 2ol
F5o] ofsfoll Tt FFE WA= S|Ake] B9l EHSM o] I AW AAkgel 2l
of FF2f ofejo] AH Aoz HfHA=AG} o] 0] TE wast HEE A=A o
A dhA oz &8 & A HlomA Ak 3 *—V—*. olefoluf Aagd FF AR S
2 Qe AFshs o] YA AUTESY) Ty oA FFo| BB o R TE WHAIE o)
T e o] 1= EURE oA A AL ARG AT dAstaL EEsH A
HE AoR ddd.

¢

(2) Ao a2

olARE BAtske] BANA YA ASlo] A YA Tk HHHL AGUAS B4
314 gtk 1 A3 ol ARH O Ak thate] HBFe|o TS Rekdich A A
ABR2ZI3 A2l oA ARE Fasks SgelN Fro] ool mels) =

FABTL 1A o7} Al thale] 0|78 Retis Masl MaE AL ot o4}
o AT g Ao sk Zoleks AT olAkst Bate] BWAE AT A A2z Aol
WASA Gsithe Aol HlFo] B 71E3 T2l A4S o 67} §17] HEelth)

MY 2012, 12. 13. AL 20100477743 4.

PAH 0 2= oA} SlAte] tigk U1 AKE AR oAt S|Ake] WRlAS B3l T AR

SFHAE P o] A= 2T AYIA Atk o] MR TR %, Tt & REO IR
gy (FARRFSETIEIHAR, 2025), 278-280 ).

81) id?éi/@f—ﬁﬂ o] =, 19-20, 409,

82) 99| =&, 354

83) AL, /A A oAk o9t AT el B3 AE - 4 Y XER AH & Farst L7

79) ©
80)
74]



50 MTMAMEENT SH HM1132 (2026.1)

FAA Amdtol A FAAE FrEAYe] dHlo] AEHER At A9 g A
Hee FFE A% FAe 2oste S48 FHIA Yt olgd TRE 352 s
= Aggo] &2 FAU AFH] AR FAL olagdll aFshe f9I0R AFdth oY)
A AL A 2GS Fiste ot R A5 gelsiAY A7) F24S A 5sE dEe 2
T 455 MR dtk ol Aol A3 A T 792 FriEs W 34k
A 9 =3 A AR SR A F3o] ofstE AU FA7L AdfEtE SAbE A
Fgol] oE & ZA H1 AT A AFEsolU 3l o]2A 2 e AR miAE 5 ]l
o olAY FFEE AR Jtirels Fislety] ffE HFS Arstels AFgE BolAnt
e AdElo] 4 SjAb] o3t YA HY|E ot

B|A} o]oj3t 3 o] HAIZ H ()9 o]oje] Foj7h ZntE

O

P

-lN X

FRBAE A AR F
AL ol e} S7kE AAEE AL otk A, o|AE7} 7]E FF=0] 7H Al Bl
3 F4 & UrolFe WA SAHFESTAE 2oshke AF LT dRdME Al
oj9jo] HoH Zlo= Q14T AolARt, T-TAL S|4 oJA7E HEEA] JALE fJste A RE
oc ofdeh= F4o] A7l = Aot A s FFIAA &
A& 7= Wbl Aol =& Agolu AbE 1 ‘/‘17]2] & A AR TS AH
o= At A7) WEeltksd) wets olabs HFE FAF oM F9 713F
A Yoo FATS S0l HAA ] Ao E et 3}01 o= B9} Ak HA9 o]
= A% AJAE 1A LA R FA FFE BHED 5 Je=AE AV A vhgst
oh85) A oAe] oabEA o] F39 tha S4ERI ofoll= HitekA| FriztE 7o) 3
AHe] 713 TEA 9k A TFe S Alalske Zlol2t s 3jAL A*U olo)& #gt A

A

ol
ol
)
—1>
09{#_1‘
5o
>_\‘_
flo

10 1o

A
o2 3Jrid & Ak o= 3AE AL (going concern) S 24 AT FH-S AT A
g AAZ oA} AA ) FHB o) vleje] FF747) Aok T BEE AL 2=
BN 53 5 Uckso
TIARAT, A9 s (T EE], 2025), 2909,
84) A o8 FHozE F7 RY, e FUE 5 8 A, 71%— T «l IEE e 3
AT ol ATHATE, 719 SA FEol wE 7147 o] Wstel tig 797 LA

A2 ARZ(F=71974 93], 2025), 28-29F).

85) Alex Wong et al., Company Law: An Interactive Approach 229(2d ed. 2020).

86) Id at 230. 19871 YW=} Y2~ 34 A7) Nourse= Brady v. Brady Abol| 4] “HH<IQ1 3]Ake] o)<
T2 S| ofslEAIE 71 Ak=] o]l TEE = Qlth 11 oS ARE S Fl7R ST STl A
A AF ol Sl Afolls, FolRT Ao F55, 2|3 4T oA glo] vlEe] F550] 1
ool o’ i AR vk Aok 3 BCC 535 at 552(“the interests of a company, an artificial person, cannot
be distinguished from the interests of the persons who are interested in it. Who are those persons? Where
a company is both going and solvent, first and foremost come the shareholders, present and no doubt
future as well.”).



20251 7§ A H|382%E0I3 iA1= 51
(3) WA A8 A|382x2]3 Al1dz}te] 4

o|Abe} 5= Alololl= th7HA BAZE EASHA FEole Skl N 3 Al3s2x213 A
282 oA} FFoll thste] Rl ARl BEoRE fAstal ok olE e F50]¢
HE %5 2L = A1de] tAse ojAte SdoFot 343 HF= getshs A2 Be
a2 ¥t 71 ol E At tEd 2.
AR, kA A AAH N S Asgx003e] FAo7L FALF TR FAH Ut
< AHAZE A2 o F-2 Ao SN ¢ sLAG =
$h2S AARTE Wk QPHAY A2EkS Al1Eel AAs A S HEHE oAt

A2&-e oAk A1l wet 1 AR5 FaF o FFF o]Y& Bustofof 5
A F52] ole W3 thf-stofol A= RS AL= 1Fo| FZATHE
-2 A}).87)

=4, oJAE BAke] Y HEZIRA FE tel AFE FHEor &
Folo) = 3ARY] AHAQ] o] (corporate interest)s K&t FX
Z 3o oAt AddFeoloF-E kel eAl AF s oAt oAE%
R, A dap 2, SR APy AAE AEAeAE
o Bl o]Ate] S F-= oo A7} A= RE ] ol 72T A
= e AR olaFE FFolA Ae wiAStL 3] o]9e AT
otk ?Hi, FF ol FRACE A} o] °]5<]5Vl qe T
A T Al F7F A= AP ATE Hole 45 A ol
A= dE fﬂ":} ol# T gl A & A382x203 21]2 Fo A1ge]
T ZEE AT, ol oAt A A1elA “IA 2 FFE AT
oA “FFo)JRTOF-S oIy = A AolollA A ErFs’ hH A
AE =Y webs ojake] MAF -5 "o g sl Al2de 4ElF
Al M= BlAke} o]} Aol 9] olai FEH RS HAISHE ANFo2FE FEs] HE
o ¢lthss)

AR, 719749 244 EFdAT A2 APAALe] @AIE argfste] W
o fF& AL et A B ke o] JiA A A|382x0J30] AAFTATAIY ¥
AL = ol olAke] AS2R FY TEe fFEsky] Asids LAl &
e Favt vk v, Fgude] fe dyA ARy A3 2 5

L
L

o o

oo
I‘E&

H

ﬂl{N
o
—d
i

2L ol
ol
to rfr
ool Y
o

=2
%0
2

[

> O
ekt
(o
fru
=
mt)
o
v
©

w

P

o X

2

b S 4L dfe
£

30

ok

X0 T
(o
=)
ol

> rg jo
o
i o 4 i

lo
-

e

S

:‘_1‘

& oy

Ho
of et
N l-N
£ o 4

=
Ly
=

N

‘|_

e

l'm
% o o

rot
o o
bu o
2 e
YRS)
S g
XNorr

)

4
e

rlo
o
oft
el

oﬂ

o

2

1

o o
fr o

illeS
o
N
1o
i

87) clzith, 4% A3eszol4 AR ST} Aol weh A Wgel o - 02 FAFOZH A Y]



52 MTSAMEENT SA HM1132 (2026.1)

o 7129l A% 4% F3e] A} deries olAe] AYL WA AT FE 152 7t
2 W oIF YA ART 5 FAT A0S FUAH

o o) A ATIAE YL 2 - Slck oA AL AL ol Sisiel 34
) A SRR She] chsiAE AGBE] AHo| 2§D o7}

H° 574\% 349 #‘%‘M QTR o)317 o] A7k A2l olol2 913 Skl 318 3 A
Bgpere] AZo) weh 47 BEWS 5 gtk HolA AL

H

L. 2t2: £%F 0|9 22999 g

0

N4 A AsRzels A2 AL ot 3% olo)e HEY ¥ E BT 7
A 9T e FARAY FRE URT a0, BFANS) WFAR, 7185
AAsh AAFAR 5 o19 chepshel, olge] F7ahe olele] U183} 17 Ao Ak}
A Bebd 5 otk olAe] AnbAel AgHtto] B4 5ol ofa(HlE)el HEsA
BT 730 olglol W & ks ol A £ HEE B FFA7)E o2
Ao A Bk, dldid, BrHsl ) @L%% FASRE F59) 47149 4743 A)
B4 ARG WBHE 35 Alole] ol BAHo R 5T Sl itk wekA Aae)
FEFE N F759 ]9 vsl WA 7va2§ SEEE

278 FAG 5T AL o)AlA a7ek AT TEsit ol A8 Fhso) gl o
O Aol Bhshe shHololH wolEd 4 itk o] HelA ‘FEFE UE FEE
2 1} sh} 2FuUTHs Fo| opldt @ HolzleAlel F59) & PHoAe] w
all shareholders as a group)??) %+ #2419 F(shareholders as a whole)%)
102 Folstefof qehod) 2 Wol M oJAlel|A] 875 FF5 oY BT

/\
._.

N

>
e L

89) ©|%#, | =7, 6R(FUT Sl B BT AN HEFOTA 0|49 HYL WATAL AR
# BaAolu} o] 24 AL o] ojETk 2 4 9l A0, 29l BF TR S0 - Agug
A% - ol oJsfe] M 47 oA} MAEE AHEo] Slust Del, o]F N A9 AYBTRAN )
A3 1 7 AL AAHOZ SR Ho) Fke YBsiolel walel Fssiet)

90) ‘FFFE N FF T W @ Fe B HOZ Yk AT oA Y FFE HE OE o9
R FEAAL Skt S|RE el St olFiR AF-E ARSE Ae Brbssi

91) WMAAN A3, TA4223] = 3(UAB) HAAE 93] Slo) 5, ARE(=I|AHFA, 2025224, 561
CEERCERREE
92) Roger Coffin, A Responsibility to Speak Gitizens United Corparate Governance and Managing Risks, 8 Hastings

Business Law Journal 103, 115(2012).

93) Watson & Buckley, suranote 52, at 234. 95 3| AP (Companies Act 2006) A1722 A1 “3|ALe] o|Al=
Akl T AAL] olofS fste] Ak HEe 7 FIT < dnaL Hojg AuEs PR
8)53todoF FT(“A director of a company must act in the way he considers, in good faith, would be
most likely to promote the success of the company for the benefit of its members as a whole.”) 3L 788}l QT



20255 J§E Al H|382ZOI3 FHME S5

AN FFe] FAA A5 E V1F0R A Zlo] ofde 5 A FEHoE ALHE
HAHA- AR ool nusteiof & «1 ojsfgte] Bhgeitt. ol2j3t sfj4jo] meaw, ojAt
= 54 55 AelE glete ARE Eoﬁﬁi“ o =, 5 AAE shte] Haoz ngt
< o ASHE %<& %ﬂb}%—t— JFo2 AAAE stofof Gk o= = FFF o] B
SoR7t W F59] 78 FE3Re RV ohde, 5 A A 9] VA Srighs #A
oA AApEofof T -°4U16¥D}

ozl @3 Aol oA FAel 7R T RS AL Sl ol oAk AN F59
@714 ol @AY A A2l HeHr R S| 3714 7H] SHiskE Sk @
222l 7o YFFFE TFo 74%&%3_ hofof gt ol2dt e
A7F BRSHA E3he Aol = Al Ol%‘% wq U 9T Qe V1ES
skar, 71def A&7bs 44 37 : &
A, P, e FESA 5 lﬂH?@ﬂ ks
28T A, sig kel v T o m I3 Al 7hEE Aol
Hets olibl= 1 A7E T oo A ow HisheAE NPHow HEY &
FE3] ol Fostoiof 3ty gdolghs J4H HAE SEsGtE APRIe R T 94
Aol 2utE ggstEs 22 ofnh vl ofs) AjPE ko] a4FFe oos
gHo= «VM?'I 5 XHH @%ﬂ OME &= éﬂ% za@ﬁ}ﬂd, ol FFF

e avae A0 oz o A
4 & PO A o) Bl A
Fol UIE FE AL Aashs FHOR dEHE A BASE UL F9Y Aoz

7lﬂ1%1’/}.

7]_ N;gﬂ o7 Aok

o} 22 ®A FF ol ZWCHL|R0| L

A 3 AR A2% FHNA T AA 79 oljo] th THH-

ol

1o

94) ols®, 9| =F, 12%; AAE, 49| =5, 3031

95) A&, 919 =+, 303-304%.

96) Gubler 2T+ 5]/\}4 A &7Psstal A3 A g HA oz s T A TFF (hypothetical
permanent stockholder)2H= /NS A|AISIL ATHZachary J. Gubler, 77 “Setion 122 Revdlution” in Delanare
Corporate Law and What to Do About It 101 Cornell Law Review 31, 37(2025)). ‘7Vd9] |755& @714
olaf#A L] EEAS wiAlstaL B|Ate] Eolehs TP $8% HRd 2He 9w FFFY oL AT
T A= ABF o)Al A ZIEH e AART. kA T Oﬂﬁlﬂzrﬂzr’t A= FeAlEtE
31 A38223 A Aol A At T o] FWES FASShE vl F1E F e FAEE
AETFSIITH A EA, o] =8, 279).

97) A&, & =&, 305-307%.



(9]

4 MTMAHEAT ST H[113= (2026.1)

| A7} AT-E Sk BAolA AE o] Felo] EAF FFU 2 AFAAT Sl
2 F3o)7 Bl AAS 5 eolok ATk 21 EHTM) ol olae] Ao
F AAY ol HBAE #F YA meiste] olFolHlof A
FUT TR} 8 FAL BEH FHE FAlel
g wolof Bk o 2w ‘FEYFY YN YyYHoE ozgom a5, ol 24

A369= A1 (1T 12124), Ad18% AFH(FF2] AFA4), Aldodz(o]fujd2] 715), Al

72 Pﬁ%}% el 2 43
HE

SIE(ACALL Bil) 5 AE 2] AL B TAHoR TG
‘FEREe AT AA FF ol FHURE B FFUL S paskes
P92 wAgTHE oA FEB AFHL AA F 9 BE FF 7 3T AFL 9

A AR 3 gom, AMEFY S5EAcle] HA) AR dFee ThE FFe
o9& Walehs AFE PAE N5 FABL AT AR, 24, WP, I 5 54k
24 oA BYolA o PHE B A48 5 glow, 58 tFrol uan =X
AHHOR T PR FA FAD o] Ak oHF FAH wlRel AR 73 o]
of ohe BT B ek A FARGE FEHF) AN WO HASKE Ao|
SRStk A0 AAS o] ok Te P e BA A% Yol hew
@l el Faa.
795 dHe 7
4 mee nAe %ag A1 oI sstel &

= 3
IS o3 SUT AYel G @ FAL Pl

Bl ef 24212
0% Ael} oo

& 3Ake] 9] AL ohUe, ol A8 £l glol E4stelor @ 7121 B9 7]
A A2 F Aol 71230 FoI8 oot
A AT 29 ol SAAE A AR Wol ASA=2 4 pd @p

FFoA £s7F B AuEE ZuE A1 o] AAE A ek=rh102)
ojAH FFH T dHo] UYL 74 E= %%Jf?} WA Aol tigt A% 44 BE
< 878t rEolehd, MA FF o] IR olAke] QAEA I MutoA A
o

A9l 447 3RS Hu] A PRI T S Ackany o3k Lol AT Mgl

W) HAE, ko] =i, 349.

99) ol&+t, "o]Ate] FA Rl Bk AT, P AFEIA AF25-01(F= Y, 2025), 1379,

100) thRi 2023. 7. 1341 202104293213 HA(FFH 5] 92 “FF= 3JAete] HERA YA 271 71
F2o] gl wet WS HEs wolok & o] Int).

101) T4 2020 8 1341 2018\1}236241 oA,

102) HAE, ] =, 3109. olol] Klate] “FFEHo)-9-0] -] 7ol H#ﬁl 3%%%011*1 F2 AeEE

o]
49 w}le CERREREE

O
Faslo] sk S04 Agaviel Aol 71 ool Al
%‘ H(el%, i, 319 = Utk

cg 2] BHAAHE T2 H o] QFHEE A)

-
=i, 119,



20255 JHY oY M382z=2I3 HME 55

TEY 5 Jrke A AT FFPF o] AA FF ol FHUSARE F53
A AF S glekio) mebs Z1E o] ofnl FFBS] AR YuAHoE ARFHT
YSoIs BTHIL BEER AA 73 o) FIHUYLFE PRI A FARG 85 F)
A 202 339 oo HEE TS AXE WIT A0 ojs)s Ssjrhin
HA| 773 o)9] FPYPRE B 37} O 779 WL MPOR BRI o)) S
HFOZA WA T 2 W)Y oW L AW, BE FF7F Ale] BAT T4
Mg} ol AeaHs FAR U9E B S AES B o 1 Ba0] g Row
glojof k. BUT T el Tl Bate] WP, AR AZ, o AD WA 713] FolA
BEFSE £4FFE A H 02 APEaHE AIIE of oJFo] FHOE Wit oAy, FI
B4 AOA o)A} B AujFe] olsige YA o tiuatAL, AujFe] ole) 1
EE Si5tel PolrTE BUARG WFEFUY 25579 ]9 IPATIE FolE A

5l o|Ale] FxoloR5olRI} WEow NHHAUAY o F HHH
| s Aol BalAs Mol FAol nhesA gith ol#d g
W ARl oA} FFolonElRE ST AYToR BulR FEolA o|AE
A1 T A EEAT ) RHRD & 5 glohio B el 8 3 A
322003 A2FOERH “AE FF] Akl e FAHTY A WA G TR =
cham 2% olate] FFololnEolR SMOE AP SAE oE A
AAAE o3| 712e] AARA BY A% T2 Fol A The 3t do]

1442 %3l ik
HA, olAE A OR F3o WEY AFUAN YA Lo, Sl tE 4R B
Aol M FFo|NERE FHF Wolth ThA| B3, of R Y FFE 4R HH ¥

gohe AT AL ohel, olA BAke] ABeRA ARE ST glo] F5E
oF T WHA WSl A2 Ak web olAzh FFe|nsoRE A o)A g

104) ol#3 HolA HA F5 o] FHU -7t FFH T dAS FHF Aolgke TR EH, 49| =&,
gH)el tisiME F38 & §ich

105) AAH, o] =&, 99

106) ©1Ake] Al Sjuko] thsl Tk A A382z A2aell B Fol 2A &sful A TS B
o] JIAHA = *J%MW oJAte] Folof R 5 o kel tish i *&%‘ A38232]3 xﬂz S A=
atod 23 S dATE S 8ths A T o Alole] AAIA 23S FAS] oleel 88  {ith3
FH, ] =7, 22\?15_).

107) A&SYAHY 2025. 9. 10.7F 202571521210 2.



56 MTIMAMEENT SH HM1132 (2026.1)

e A oLt YRS Sltke SJrlo|EE 12 U &3l A A% nret
A QAo RE AL AW Az 2AS olAe] e FFEleIok 5}, AL A
VFFS A g AT B3l T} FA% oRIAE A AUBES] THE hELE
& ¥4 42 Q93 sl AU BE 220} fAa

S, 8 A0LZE o)Ake] Aol T ML A ok, o714 Fehes AR
& 72 3] ADAE AAHD ek 1 olfrs AWATE 34
LR R olAtel SIES AR A% ATE YA ZHT ] g A9
o

917 wEolt HJL, FFE BAL] Hojo]o) e Fujurs -
3.

=
o
=
fru
o)
N
N
o
e
o =
2
bt
N

o]

E
A40120] wE EuFETEE DT AL —Zr-?-i %H:‘JZ}Q} dstA etk
55 EFetaL Tkl oY FFolA ABAZA ofAte] i EauidATEE s
AL FFoA BAke] Y RAY ol HA FAlof ‘A ek o] A AHE Fodhe A tE
HE glo] SIAPE AAVE AL sfzith old g HEle LA oAk 1] TE FHA
o o Tz el F571 X‘Z\jz—*&i e Eallet 18 F TR S AATE &
NE A2 A F247129] 8=t & Foll A ALE = I E3l (reflective loss)E A4 3]
T8k Tk agjste] FF7t 4 ‘ﬂé 7<ﬂ4011°ﬂ upe} A3Ape} A 9fellA o] AHE AU E 2
SR TE she A2 Ut AHENE 92 Afol Fste AdHor dFEH
Th) 77 o] Tl RGO R-E AESHAARE 7]E] oAk Al x Bl o] Abel] f
g AT #Este] F7HAQ Aol IThe Aol HIFo] £ o ods} o] ojA}

7 39 B FUT BE FFO|HERE Ssel o FH
ALZE ZAZ Sto] F77} ol AE AT Lo de 37T
Folsts 7l vhgsiehn)

%0

191 Eals 7He 7
P
T

ik

K

108) o7, ¢ =&, 18%.

109) 4 A401=X9 o)Ake] ABALY gk AA-E g% Ydl= vl S|ASIch B, i o)Ak AR}
of that Q) 8] HAAA - 12 VIAPEAT, A3 AR2S(F= AR RN, 2020), 1979H).
i Aol mEH A A Fag Al U FAIARY EFo] T 7RI o)Ak AT
&= A& w3l ABAE Haslurl 4y A0EE F ZlolohtiE Y 2006, 12 220 4131 20040163354
HA).

110) o]3ll, TolAke] A3ztol] tigh Aol Edol gk A7, (I BAFEHSI=E, 2021), 245H.

111) tiE 2012, 12. 13. A 2010@77743 oA,

112) Tl AE o)Ak 70l BE TS ukshe H5 “FA/FeY A1 AR FFE TP
23 779) Agiestol Balel ol glo] EeATE Qs 902 1 shle] Tl Aelg
AU01E) 713 BN ol 2H 0B} BAHOE B AR ANAAE, Bl =7, 3199), Aol

o|A}e] o|5- luboll ik AR AS)e] FFAAE AUNZE AYHES PR B FFE A1z
SpAete] oAl oS AT 5 gkl Hepris AR, 2ol =8, TR} “F7 AR



2025H JHY oY M382z=2[3 shME 57

r°*'
m

= Q19| AR HesHe A olek. o]Ake] W7}
9YHE AP A0S AR BT SAeln T 1 A% EE YL D
7 ols|BA A Bfeleh. v S 777k Sake FAAoIE AUE V) A, A4
S FFE WA OT YA TRHE FAloln] PAe) A AN AA Fso] k. A7
F2E ol Al A Axtel] g Bt HEE A DA ek B S ik wekA
OLAZE AN A AR A2FANA THE FFIYREFE STk Selgs
F2 A1FY A9 TRIIAE F3e] B BANA HAHE APHA eerha

4. 24

2059 7N AP ABREBE olAe] FHT FHS AW ARFOEA, 71320 314}
£ 93 FUYV O Clste] ‘FEE AT AW} F 3
e} oleld P oAby JRHeE 4
gaol £ WeE AU A HAS AW Zoz sl

32 WY 4 A2l AF e B oAt A B 5 4ng
FHY AL FAHTL Yo, 0B oIt FF AU chstel AHAL FT
She Zlo2 sjMshlE RN o)Ak 33 Aololi Akl EASA gor 4
AAZ ol Aol ARsh B, T3 AL AAste] BAS HAZ HAS ) 9lv] Wl
webA AL ol Aol S0 Re] AR ol HE AR SRS olAke] AT WSI7h
Ao 7B Gl Ba) HHAOE T30 o|oje Wh@ThA Aue] AYRAL BAY &
Irhe HE FHOE BAG SO ofshlolok Gk old @ HAo| MW ALFL W=
o #3 APATAL AU For Py WYl HY WAE FYHE 2AR 2
% it

WA A A ABRE3 ARF L o)At ARE ATl Yo} Estolol A9 A1
RN ‘FFF oo BT} HA FF o]o) FHTYSTE A Sk HolA
S S AU N IFE A FE) ol B T A i 3
H 7% AAE ulshs A0 sAsolof ek ol FF 71 olsuA F53t
FolA] oAt A BT OFE RESE 2 PASL, A A A4k

et

).

1 a

r{r rXL J
(o

O

23 it G U4 QWAL AT 1A Uz 218 ehnATE
o Tsl WA 4 Sleka slAshs Ao FE3 Jhseka, ® Btk et ddelsE,



(9,1
[o2e]
>
0=
=
Tl
re
-

£ H[1135 (2026.1)

N
s
(

o
o

= mlm
_l

FEoR s AR L FPeshl Bk Mol A eAolth, wa A FF of
Qo) FEPSUNT T ANE LolakAT, BAL B9o] xHS FEAE 71
ohUe} olate] el AY olRE BEkSY] 9 Heleks HolH FEEof ofs)s|ofo}
T, A2 A T o) Aol e A A EAHMAFTAL Rolshs TAZ 9
7 olfth, F70]YRERE o A7} BAlel] T HBF) | F-E ol W3k THHolA
She S B91TPEA o) Fol Sgehe, 1 9] T AYFF e UHHOZ 34|
A7 FFUEAEY] B QoA o] Tolxo} ). FAF s129] Belo] wek £ A3
ARA ol AE AU 28 AZISHE AT AR olHY A L FF NS B
S ANG Y B T o)A} Aol o] WA B FEE ZEACR AR AoR
it
27, 714 3 ABRE3E olAe] | Fop FFolon
of AuIGo.AH o|Ate] AYL oA FAe] AGATE J1E TEE HAZ 3
B AN FF 0lo) S not B THREE s PP WAAE G 4
S 2 Qlth A} AR} Bl of 2EL R olAje] o)Ad el Bo HH L T
%xgmw AESA 9 7Ps Aol AAW, 2 ST A gl lolHE S AR Ak} o
A8 F4) ATz 7R QS e g AR 120 et

nxlﬂ_ﬁ

B 4z 1 ot O 10 ok

17
o5
o_[

e
4»

14

(=)
V. H3%

2025' 3 WAE 3 AB82223L Fhar AFEAIAS] - Al FAQ] ‘o) AT EE
slastn 35 7HE Anstes A AR Bpta oo deh o] 23L 7129 3
A AR FES HsAol gl HAHo) L wEd b glo] A AR

=9e 2 1%13711 AT} BIE ol BAClAL 2

= doz sl N 2o A 3
Ao} £, AW A Aste) B, Teln A1E ole 2
@ &

;D,l'l

OPO
NI

]o

[e)

glole] AL 2R o7 A
Edoyﬁ 7N A A|382z2]300 T3 alﬁ‘ﬂ 34 71ES AAstaat sk

M7 4 A382223 A1l A ‘BAL B 5 S5t g o] F7HE ATk 3t o]

AZY A o et AR A1 %@_91%1—% Fadta sidshe AL gt ¥t o]
AE A8 At RS HRIAS T 7|HoEA AF-E Fashe A9l QAL o)A}
7 Atolel AHA - FAG AR AT *é%f&t} R7= Oi%'.lt} E}BW
MY 22 7188 HYE 2 7

=
2302 27 e 0|9 HEE AAH: AL Fo902 BAT Ao Hakah o



20254 A Al F|3827Q|3 SME 59

Al A,

obee] 7N ABg2zol3 AP T FFF o]0 BEoF gl A FF o]
Iy oo rE = igﬂ,] 423} 7] THOE FARRE SHo] lovt T W8I} A8 A
lojH= gets] FasoloF Atk FFHE Tl Yo AT FA U F4H H5E T
Ashe © WE] A2ge] o F= OIAH AEFY FAoM 54 FF FF Hddel R 7
33 WS wjAety AAA TP FHE) Y3 FYEH o= olsfst= Aol niEA s}
o A F72

Cold@ sl gl oe) AgsEE W44 Aoje) ke 1 Aol
ololg Aalshe AgolE oA A FAS AT & Y& FEA 27

AM a3 & Zr=t.

FH, oA A A Ass2zol3el] A -5 SiNshy|w S 1 gpke.z <lsh &3
b e A FRoA A%HE AR B AR Gk oAt SA 2 FFE A% 34
o]¥o} 3ol R E Ol RE RYRTHE HE ARAA W 729 AYFF WAL W3 WA

A Wokth whebA AR A Y A2z o3E PNtk A T2 Tl oAkl A
W(AB9R)E A A FEsAY F57F HELSUBH) = B3 H A o= e oof
ek a9 HRl Aol qAsfef = Bellol 712 Ml E vRo R 4w Ado1zd w2t o]
Ao e =& < Sl
olAe] B Bl 55 f17 54
RN R e e e e A
Eol7] olgnt MidF A BEsE P Bele] Aitolnt. ojAbe] o-eute s HA A
Sl E A S Abol A 2] A Adbo] obd Aotk FF= ojAke] AR Qlste 3t
A AAY &8 de 5 o, ol FAF ARt 7hA] wige] Wb At F3tst
ok mhebA g Asg2z0d3e] S olfr = wille] <l dolut ElRle] ARE-E A2st
= Aehe TALAS Sshe AL s8EA de
A= N A AREAZE oAt AR e FFTATH B AL}
A 3 LA PR osfE ook st T 2 8o gl A olAke] S|k} A3A
of ek Agl, FYatte] 97, Fruad 3wz 5 712 WY BASH f71HeR
23 =5 sjAHofo Ak WY W ABg2zo3e] - @A FUOR AT A
BR8] oAt FEdt o FFog AdFE A vk EHA] otk A Asg2zol3
N FAA S thefd Hige SES) w9k Fegithe B ol wE F
AR AR 4 S HRFOR ojAte] ARt FF o]o] HE Aol #PHE

srojof @}, S

N

Lo

(=

=™ 1 2025, 12, 26. / AAPHAl = 2026, 01. 08. / A=A : 2026. 01. 16)



60 MTIMAFHENT SH 1132 (2026.1)

o
&
MO
rok

1 93P

AEE, AR TR e, (I A ET o, 2024)

AR/ e/ RA7E, T AT, 2025)

AL, A AR 24 TR HA S A ([EAIR T, 2024)
AEN /743, T3Elol UA7HE Q] 24, ARAADTY olqpR A 23-05(4HEA%

A 9 491, 2025 /WA s B AR Tholer T3 ST g ARSI ATz
e SR, (ALETAL 2025
HAA, THE YE-AAF 71 (HAIA, 2024)
ojgal], TojAke] A3zt uidt o] Ao #G AT, (It B EE,
2021)
[+, TolAbe] Ao B3 A+, ISk AFH A 425013, 2025)
SE7) /A, TEAPEAY], A9B(REAL, 2025)

(o]

M E, "R¥EER0)E (REKRBRHRE, 2024)
TR, TR pREoMR S (H AREERTTAR, 2025)

Samuel F. Mansell, Capitalism, Corporations and the Social Contract (2013)

Shuangge Wen, Shareholder Primacy and Corporate Governance: Legal Aspects, Practices
and Future Directions (2013)

Alex Wong et al., Company Law: An Interactive Approach (2d ed. 2020)

2. =%
871, AR olake] FF ol ik ST ‘;~< A FA T BEst] A3 &
a7 AT, AIB8E AT (S A S, 2024)

ol
AN
o

, “olAke] AT A QA ul Hol TeiEolof sh=Ac] Bt A
B2 TRAPEAT, AR A3sEEAAEES, 2009)
LB FAMS: QHFATA £ AFsA, BT, A5A A

S
r
Fet



- |

rsﬂ r*°~

2025 T A H382Z2I3 SHME 61

3H(&= g A 83, 2012)

‘N S olabe] o) AlF PHel B AE - YR Y M2 AH F
T Fuste 7 AT A39E AdE(E 7|9 ES], 2025)

R A3grz3(0)Ake] FA W) o] EAjele] —tEY Welle] Bl Y HE
g TR A AT, A2Y A1 @ dARE 8], 2009)
CARAEEE AASATA =9l e Bt TSR, A19E Al
S (3h=5A8tE], 2018)

“EHE oAb STl AF Aa TESHAT, ABE A3 (3T,
2025)

A ST NS omet Al TdEAAL, FE ASRIE(UFHEIAL
#3], 2025)

“AAFA v. TASA: Y FAo] tig WEA = 'FEHAT, A5

2% (3r=551 53], 2018)

“AAFA ATFARS FAAA A BT g’ FEEYE, 267 158
(F=a5d74d, 2017)
“BIAPRS ST, T oldRE 9 FHUS %9 M THEtAT

A66d A4z (FArTheln, 2025)

7199 A 73 l T2 747k Wt tigk AT VYA RAT, AR
H AE(F=7]47d 953, 2025)

“o]Are] FFof fﬂﬁ& AT AW B 3 AW TAAMAT, A4
A 23534 A 83, 2025)

‘1A 2SI 2059 AN ARG oAk SR AT, A2ed A3
(s URT], 2025)

“F= ARG B AEE FAE R T AT, AsY AEF

, By T - FFEE 0 WA AR B HEste] TheA - olAke SN
= AR ERH A =89 HEE AFeR TR, ARy Az (=

“71QA TR o] 8ol #E &a1,7 TTRAREH Alled A4 (ZHTEkaL, 2023)
IR N g W - A =3e 4 NASe SHeE L A
A, A4 ANE(F=FAPE S, 2024)

“AHFA FEFAY EUS A WAASAE £4 TegHAT, A17E Al
S(2Rets], 2024)



62 MZIMAIHIENT SA HM1132 (2026.1)

AR, g2 S HHARL BAfe]) gl F ol FAoR TIdARAH, F
A 5335 (A AL 3], 2025)

A, “ml= o|Ab QIR A B T B fEubet o)A TR FF =09
gho|” TAAEAT, A23d 33 (=AM, 2024)

&, “FFEATY oot FA, TAYHE, AR ARS(FFHYHETS], 2012)
o) FE, “olAtY FFol tF FAAF - FAYN 2o FF HHA oS WAGE
ekl e AR HAPAT, A AE(F=-dArEEtEl, 2022

o], “HFBTEUA, oAb Alo] thF AWA Wold HE” 'NRS dMEA, Al
3719 (=53] M 2AFA, 2025)

ols®, A F& WY AR o] o g AN HYE AR
"AEHE, A6 ANES(FFHYHETS], 2025)

oj&A, G ol o ALY A #F A7 HAPAT, A4 ABE(F
=73 P EEE], 2025)

o]FA, “ol|BAA} o] 29 FFFAT nldel Uit o|EH, AFH 1F” IAPEA
T ABA A1E (33PN, 2014)

ghz/aAs, « T AER ol AR R Hed, - H=, dk F RlaY 24
S FAOE 7 DIAREAT, AR A25 (S dAEE e, 2025)

A, “olate] FAL T Ol B W iAo i &a - HZ P A= E FAS
2.7 A, 54 A7105(2025)

e, “Fol tigk ojate] FALNF FEA sto] EdWY F+ HE s - 1 F7}
2 DY F7reke HwE Adtel” VAPAT, A4d A1S(@=4AEE

3], 2025)

~

d

ARA/ 773, “olate] FAoFel gk AT - w59 =oE FAoE 7 TAAEA
T A24E AE(7] AR 8], 2025)
AAE, 20259 NBFHG oA} AT 23 g HARAT, A4d AR

(B3 PS8, 2025)
T/BEE, “olAte] FAHYF9} FFolo e IAPEAT, , A43E AP (=Y
AP 8ta], 2024)
HEA, “olAke] ‘FFo i FAAR = 217 JAWAT, A38H A3EEY)
UR5H3], 2024)
TH7], “o|ate] FAol o Ht 13,” ZAANAT, ABE AEE=AANEE], 2024)
W8/ MARZ, “olate] AP} AGdere| ol tidt 17 - o]Ae] FA Rl tldk A
ARl B3 =3l 7120 6‘}04 S 719 AT AR AUE (T ERS, 2025)

P
o

N



2025 JHA Ak X382ZCI3 SHME 63

P, IR oAkl Al th A A HAAA vl nEdr VEAREA
)

T, A39AH A5 (T FAPHES], 2020

Julia Black, Ciitical Reflections on Regulation, 27 Australian Journal of Legal Philosophy
1(2002)

John C. Coates, IV, Measuring the Domain of Mediating Hierarchy: How Contestable Are U.S.
Public Caporations?, 24 Journal of Corporation Law 837(1999)

Roger Coffin, A Responsibility to Speak Citizens United Corporate Governance and Managing
Risks, 8 Hastings Business Law Journal 103(2012)

Martin Gelter & Genevieve Helleringer, Lift Not the Painted Veil! To Whom Are Directors”
Duties Really Owed?, 2015 University of Illinois Law Review 1069(2015)

Zachary ]. Gubler, 7he Neoclassical View of Corporate Fiduciary Duty Law; 91 University of
Chicago Law Review 165(2024)

, The “Section 122 Revdlution” in Delaware Caparate Law and What to Do
About It, 101 Cornell Law Review 31(2025)

Christine Hurt, 7he Hostile Paison Fill, 50 U.C. Davis Law Review 137(2016)

Tomislav Ladika & Zacharias Sautner, Managerial Short-Termism and Investment: Evidence
from Accelerated Option Vesting 24 Review of Finance 305(2019)

Mark J. Loewenstein & Jay Geyer, Sharedlder Primacy and the Maal Obigation of Directors,
26 Fordham Journal of Corporate & Financial Law 105(2021)

Asaf Raz, The Legal Primacy Norm 74 Florida Law Review 933(2022)

Edward B. Rock, Adpting fo the New Shardddar-Centric Reality; 161 University of Pennsylvania
Law Review 1907(2013)

Steven L. Schwarcz, The “Princples’ Faradox, 10 European Business Organization Law
Review 175(2009)

Leo E. Strine, Jr., Our Continuing Struggle with the Idea that Fa-Prafit Corparations Seek Profit,
47 Wake Forest Law Review 135(2012)

Julian Velasco, 7he Diminishing Duty of Loyalty, 75 Washington and Lee Law Review
1035(2018)

Susan Watson & Lynn Buckley, Directars” Pesitive Duty to Act in the Interests of the
Entity: Shareholders” Interests Bounded by Carporate Purpose 24 Journal of Corporate
Law Studies 233(2024)




64 MZTIMAFEENT SA 1132 (2026.1)

Abstract

A Study on the Interpretation of Article 382-3 under the
Amended Commercial Act of 2025

Kwon, Jae-Yeol

This study examines the legal nature and proper interpretation of Article 382-3 of the
Korean Commercial Act, as amended in 2025, which newly provides that directors shall
perform their duties faithfully “for the company and its shareholders” and further requires
the protection of the interests of shareholders as a whole and the fair treatment of all
shareholders. While the amendment explicitly incorporates shareholder primacy, its abstract
and ambiguous wording has generated significant controversies regarding the scope of
directors’ duties, the relationship with the principle of shareholder equality, and the
potential expansion of criminal liability.

This study first reviews the characteristics of the amended provision, and then analyzes
the relationship between directors’ duties to the company and their duties concerning
shareholder interests from a systematic perspective. It argues that the “interests of shareholders
as a whole” should not be understood as the mere aggregation of individual shareholders’
interests, but rather as a collective and objective standard oriented toward the company’s
sustainable existence and long-term value creation. Moreover, the duty of fair treatment of
all shareholders is distinguished from the traditional principle of shareholder equality and
is characterized as a behavioral standard designed to prevent unjustified favoritism toward
specific shareholders or shareholder groups in the course of directors’ decision-making.

Furthermore, the ambiguity in interpretation caused by the vague and broad wording of
Article 382-3 of the Commercial Act must not lead to excessively defensive management by
directors. Given the criticism regarding the lack of sufficient academic consensus during the
legislative process, future practice should strive to find a balance between the performance
of directors’” duties and the protection of shareholder interests, grounded in an objective

interpretation.
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